UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________ X
Inre :
: Chapter 11
RANDALL’S ISLAND FAMILY : Case Nos. 00-41065
GOLF CENTERS, INC,, : through 00-41188 (SMB)
: (Jointly Administered)
Debtors.
_______________________________________________________ X

MEMORANDUM ENDORSEMENT

The Court declines to sign this order to show cause seeking an immediate hearing to fix the amount
of the movant’s lien. The sale of the movant’s collateral, plus other property, is scheduled for August 14,
2000. The movant seeks to fix the amount of its lien in order to be paid immediately from the sale
proceeds. It is not clear thata closing is imminent, but if it is, fhe movant’s lien will attach to the proceeds,
providing adequate protection. Furthermore, if the extent or validity of the movant’s lienis in dispute, the
movant should file an adversary proceeding.

SO ORDERED: 8/10/00

/s/ STUART M. BERNSTEIN
Chief U.S. Bankruptcy Judge




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

——————————————————————————————————— x
In re : - Chapter 11
Case Nos. 00-41065
: through 00-41188
RANDALL'S ISLAND FAMILY GOLY¥F (SMB)
CENTERS, INC., : (Jointly Administered)

ORDER TO SHOW CAUSE

pesMEMO END@R%ED

Upon reading and filing the annexed Affidavit of Joseph
Aronauer, sworn to on August 9, 2000 and the exhibits annexed
thereto; and upon the Affidavit of Henry Bomar, sworn to
August 9, 2000, and the exhibits annexed thereto; and upcon all of
the proceedings had herein, it is

ORDERED, that Debtors, the Unsecured Creditors

Committee, the Post-Petition Lender and any other party-in
interest show cause before the Hon. Stuart M. Berngtein, at the
Courthouse located at Alexander Hamilton Custom House, 1 Bowling
Green, New York, New York 10004, on the __ day of August, 2000,
at 10:00 a.m., or as soon thereafter as counsel can be heard, why
an order should not be entered: |

1. Allowing the secured claim of ORIX USA
Corporation, including post-petition interest, costs and
expenges, including attorneys fees;

2.  Directing that ORIX USA Corporation be paid the
amount of its allowed claim at the closing of the sale of the
Hiland Golf Center property to Klak Golf L.L.C. or any other

purchaser; and

MEMO ENDORSED



3. Granting ORIX USA Corporation such other, further
and different relief as to this Court may seem just, proper and
equitable; and it is further

ORDERED, that service of this Order to Show Cause and

the papers upon which it is based by overnight delivery service
on or before the _ day of August, 2000 upon (i) counsel to
Debtors, Fried, Frank, Harris, Shriver & Jacobsen, (ii) counsel
to the Unsecured Creditors Committee, Berlack, Israels &
Liberman, LLP, (iii) counsel to the Post-Petition Lender, Morgan,
Lewis & Bockius, LLP, and (iv) the U.S. Trustee, shall be deemed
good and sufficient service; and it is further

ORDERED, that opposition papers, if any, shall be

gerved upon ORIX'S counsel, Aronauer, Goldfarb, gills & Re, LLP,
444 Madison Avenue, 17" Floor, New York, New York 10022, 80 as
to be received on or before the da§"of August, 2000, by hand

or overnight delivery service.

Dated: New York, New York
August , 2000

rt M. Bernstein
es Bankruptcy Judge




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re : Chapter 11
Cagse Nos. 00-41065
: through 00-41188
RANDALL'S ISLAND FAMILY GOLF (SMB)
CENTERS, INC., ' : (Jointly Administered)

AFFIDAVIT IN SUPPORT OF
MOTION BY ORIX USA CORP

STATE OF NEW YORK )
)} ss.
COUNTY OF NEW YORK)

JOSEPH ARONAUER, being duly sworn, deposes and says:

1. T am a member of Aronauer, Goldfarb, Sills & Re
LLP attorneys for ORIX USA Corp. ("ORIX") in this proceeding. I
aubmit this affidavit in support of ORik's motion to have the
validity and amount of ORIX's gecured claim fixed by the Court
and to have ORIX's claim paid at the cloging of the sale of the

collateral.

The Background of this Motion

2. The motion by ORIX arises in the context of a
proposed bulk sale by debtoxr (the "Debtors") of 35 properties to
one bidder (the "Bulk Bidder"). ORIX has a mortgage on one of
the 35 properties being sold to the Bulk Bidder free and clear of
ORIX's mortgage lien. At the July 31, 200¢C hearing before this

Court, ORIX and anothexr mortgagee objected to the bulk gale on



the basis, among others, that it would interfere wifh each
mortgagee's right to credit bid under Bankruptcy Code § 363 (k) .
3. In order to resolve the mortgagees' objections,
Debtor, the Official Creditor's Committee, Chase Manhattan Bank
(the DIP Lender) and the Rulk Bidder agreed that a portion of the
purchase price would be allocated to each of the two mortgaged
properties in an amount sufficient to pay off the mortgages. See
pPpP. 69-70 of the transcript of the July 31, 2000 hearing before
this Court, a copy of which is annexed hereto as Exhibit A. It
was further agreed that mortgagees would be paid the amounts due
on their mortgages at the closing of the sale to the Bulk Bidder,
provided mortgagees had previously filed a motion and established
the validity and amount of their liens. Id. This motion is
submitted by ORIX in order to comply with the guidelines set

forth at the July 31, 2000 hearing.

ORIX's Mortgade
4, As set forth more fully in the accompanying
affidavit of Henry Bomar, sworn to August 9, 2000 {(the "Bomar
Aff."), ORIX is the owner of a note (the "Note") signed by Debtor
Family Golf Centers, Inc. ("Borrower") in the original principal
amount of $3,000,000 (Bomar Aff., § 2). Borrower is one of the

Debtors in this bankruptcy proceeding.



5. The Note is secured by a mortgage (the "Mortgage")
signed by Borrower. The Mortgage constitutes a first mortgage
lien on property owned by Borrower known ag Hiland Golf Center
(the "Property"). {(Bomar Aff., { 9). The Mortgage has been duly
recorded {(Bomar Aff., § 7) and was a valid lien on the Property

years before Borrower's bankruptcy petition was filed.

The Value of the Property

6. The Property consists of, among other things, a
golf course and clubhouse. In order to determine whether ORIX's
security interest was fully protected, our law firm retained an
appraisal firm. This appraisal firm, Wellspeak, Dugas & Kane,
LLC ("Wellspeak"), has extensive experience in the valuation of
golf properties. Annexed as Exnibit B-4s the summary of the
appraisal (the "Appraisal") by the Wellspeak appraisal firm. The
Appraisal establishes that the Property was worth $3.2 million as
of June 16, 2000. See Exhibit B: Appraisal. Annexed as Exhibit

¢ is a copy of the bill for $9,000 for the Appraisal that our

firm received from Wellspeak.

ORIX Is Oversecured
7. ORIX is owed $2,781,816.65 on the Mortgage, plus

per diem interest of $762.75 from August 1, 2000 . ee Bomar

oA}



Aff., § 19. Since the Property is worth $3.2 million, ORIX is

oversecured.
The Amounts Owed to ORIX
Should Be Included as
Part of Its Secured Claim
8. As get forth in § 18 of the Bomar Aff., Orix is

owed post-petition interest of $762.75 per diem from August 1,

2000. ORIX is also owed the following:

a, Principal $2,712,000.00
k. Pre-petition Interest 13,136.25
c. Attorneys' fees 46,061.97
d. Appraisal 9,000.00
e. Travel Expenses 1,618.43
Total $2,781,816.65
9. gince ORIX is oversecured, Bankruptcy Code

§ 506(b) is called into play. Under Bankruptcy Code § 506 (D) :
a. ORIX is entitled to receive interest on its

claim. See In re Lehal Realty Asgsociates, 112 B.R. 588, 589

(Bankr. S.D.N.Y. 1990);
b. Under § 3.23(b) of the Mortgage (Exhibit F)
ORIX is entitled to recover the cost of the Appraisal from the

Borrower. See In re Dalessio, 74 B.R. 721, 724 (9t" Cir. BAP

1987) .
c. Under § 3.23(b) of the Mortgage (Exhibit F),

ORIX is entitled to recover its attorney's fees. ee Matter of

4



Elmwood Farm, Inc., 19 B.R. 338, 339 (Bankr. S.D.N.Y. 1982).

Annexed coliectively as Exhibit D is a copy of our firm's June 7,
2000 and July 7, 2000 bills and our time entries from July 1,
2000 to August 7, 2000 in this matter. These bills and time
entries show ORIX is entitled to recover 446,061.97 in legal fees
and related disbursements.

10. In addition to the legal fees already incurred by
ORIX, additional legal will accrue in connection with this
application and any other matters which may arise in the
bankrupﬁcy cages which may affect ORIX's interests. As such,
ORIX will update for the Court the amount of legal fees along
with proof theréof, at the hearing of this motion.

11. TIn addition, it is reguested that this Court grant
Debtor's and Creditor's Committee counsel the right to approve
and pay to ORIX at closing any additional legal fees incurred by
ORIX between the date of the hearing of this application and the
closing of the sale to the Bulk Bidder, in an amount not to
exceed §5,000. Alternatively, ORIX requests that $7,500 be held
in escrow for additional legal fees incurred by ORIX from and
after the hearing on this application, to be paid to ORIX upon
further application to and approval of this Court.

12. No previous application for the same or similar

relief has been made.



13. An order to show cause lg being used sgo that a
determination as to the validity and amount of ORIX's lien can be
made before the transfer of the Property to the Bulk Bidder.

14. It is requested that this motion proceed with
notice to counsel for Debtors, the Official Creditor's Commlittee,
Chase Manhattan Bank, N.A. and the U.S. Trustee,

15. @iven the nature of the relief requested herein,
ORIX respectfully requests rhat this Court dispense with and
waive the requirement for gubmission of a memorandum of law
contained in Local Rule 9013-1(b}.

WHEREFORE, deponent request that the Court grant the

relief requested herein.

%

JOSEPH ARONAUER

gworn to before me this
@¢7 " day of August, 2000.

()’Cr»—p?u LA /@QM_@?‘{’—

Notary public

CAMILLE M. SORRENTINO
NOTARY PUBLIC State of New York
Oualified it Keeg Count
alified in Kin ount
Commission Expires March 35 W/

i
Wi ke
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Aug-00=08 04:43pm  From=Aronaver, Goidfark, Sille & Re, LLP 212~7556008 T-778  E.07/11  F-78D

UNITED STATES BANRKRURTCY COURT
SOUTHERN DISTRIC“ OF NEW ¥ORK

In re z Chapter 11
Case Nos. 00-41065
) : through 00-41188
RANDALL'S TSLAND FAMILY GOLF (SMB)
CENTERS, INC., : (TJointly Admlnls:ered}
Debtor. : AEFFIDAVIT
——————————————————————————————————— x

STATE OF TEXAS )
COUNTY QF DALLASi 58
HENRY BOMAR, IIT. being duly sworn, deposes and says:
1. T am a portfolio manager for ORIX Real Estatre
Capital Markets, LLC ("ORECM"), servicer for ORIX USA Corporation
("ORIX"). I make this affidavic upon my own knowledge and upon
my review of the books and records of ORIX concerning the
| Mortgage (as defined below). T submic this affidavir in sapport

of the motion by ORIX to establigh the amount dus ORECM under che

Merrgage.

The Loan Doguments
2. On or about May 15, 199%, debror Family Galf
Ceaters, Inc. (“*Borrower") signed a certain document entirled
npurchase Money Nore" (the “"Nora'"), pursuant £o which Borrower
promised to pay ro ORIX the principal amount of $3,000,000, plus
interest and other charges in accordance wirh the terms of the

Nocte .

3. A true and complete copy of the Note is anuexed

hereco as Exhikic E.

Recaived Aug-09-00 05:10pm From-2142372034 To~Aronauer, Galdfarb, Page 03



a—- 9-00; 4:08PM;Executive 12142372034 #*

Aug-08~00 04:43em  FromAronaust, Goldfark, Sitls & Re, LtLe 212-7658008 T-776  P.08/11  F-T80

4. The Note provides for a variable inrerest rate,
wirh the inrterest recalculated on cthe firsc of each month. The

current interest rate is 10.125% per annum and is due Lo be

recalculated on September 1, 2000.

5. Ag securiry for payment of all amounts due undar
the Note, on or abour May 15, 1995, Borrower executed and
delivered ro ORIX a document entirled "Mortgage and Security
Agreement" (the "Mortgage').

6. A true and complere copy of the Moxtgage is
annexed hereto as ﬁxhibit F. |

7. The Mortgage was duly recorded in the office of
the Clerk of the County of Warren on May 17, 1995, in Vol. 1045,
ac page 43, er seq. ‘

8. Any applicable recording cax was paid ar the time

of recording of the Mortgage. -

9. Pursuant te the Mortgage, Borrawer mortgaged real
property locared at and known as Hiland Golf Club, City of
gueensbury, County of Warrem, State of New York, and designared

as Section 46, Block 1, Lot 5 and a portion of Lot 4 on the

Warren County Tax Map.
10. Aas Further securicy Eforxr payment of all amouncs due

under the Note, Borrower executed and delivered to ORIX a
document encitled "Assignment of Agresments and Securicy
Agreement" (the "Segurity Agreement'), pursuant to which Borrowern

pledged to ORIX rhe Collateral, as defined rtherein.

Received Aug-09-00 0%:10pm From-2142372034 To-Aronauer, Goldfarb, Page 04
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Aug=00~00 OQd:ddpm  Fron-Aronaudr, Goldfark, Sillw & Re, LLP 212-7556008 T-778  P.08/11  F=T80

11. A ctrue and complece copy of the Security Agreement

.is annexed hereto as BExhiblt G.

12. The Security Agreement was duly recorded with the
Cclerk of the County of Warren.

13. Pursuant to Secrtion 3.61 of the Mprtgage, Borrower
promised to pay all amounts due under the Note and Mortgage.

14. Pursuant to Sectian 3.23(b} of the Mortgags,
Borrower promised to pay all costs and expenses rincluding,
withour limirarion, acrarneys' fees and disbursements [and]
charges for appraisals" incurred by ORIX in connection with
maintaining the Mortgage and protecting the Morcgage lien.

| 15. Pursuant to Section 3.23(b), all such costs and

expenses are secured by the Mortgage.

The

16. On the date Borrawer filed irs bankruptey
petition, May 4, 2000, rhere was due and owing ORIX on the Note
and Morrgage a total of $2,725,136.20, consisting of 32,712,000
in prineipal and $13,136.25 in interest.

17. In addirion to the foregoing amounts, ORIX has
incurred costs and expanses posn—petition of $56,680.40,
consisting of $46,061.97 in legal fees and Ailspursenents (through
August 7, 2000), $9,000 for an appraisal, and ctravel costs and
expenses of $1,618.43. (I made one trxip to New York to loock ac

the Property with the appraiser and another representatcive of

3

Received Aug~09-00 0%:10pm Frnm—2142372034 To-Aronauer, Goldfarh, Page 05
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Aug=00=00 B4 s4dpm FrﬁmhhrnnaUe?. Goldtark, Sills & Re, LLP 212-7556008 T-778  P.10/11  F-~78D

ORECM traveled to New York to attend the July 31, 2000 hearing

before this Court.)

18. Posc-perition interest has been paid from che date
of the peticion through July 31, 2000. Post-perition interest
will concinue Lo accrue on cthe oucstanding principal balance of

the Note and Mortgage at the rate of 5762.75 per diem from

Augqust 1, 2000.
19. Accordingly, there is a roral balance due on the

Mortgage of $2,781,816.25, calculared as follaws:

Principal | $2,712,000.00.
pre-Petition Interest 13,136.25
Cozts and Expenses __56,680.40
TOTAL DUE: _82,781,816.65

In addition, ORIX is owed ipterast of §762.75 per diem £from and

after August 1, 2000 through the date of paymenct.

Recaived  Aug-09-00 05:10pm From-2142372034 To-Aronauet, Goldfarb, Page 06
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®ron-Aronausf, Goldfark, Sills & Re, LLP

8~ 9-00;
ir is respectcfully reguested thar the Court

Aug-02=00 Q4:44pm

the relief requested herein and in the accampanying

WHEREFORE.,
grant ORIX
Aronauer Affidavit. '
smmzt:liﬁoﬂe:as |
:7 HENRY W
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{ -"‘;E Notary Publl, .
PN My Commission Expires 11-30-03§
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Sworn to before me this
day of August, 2000.

| ﬁpcary Public

From-2142372034 To-Avonauer, Goldfarb, Page 07 -

Peceived  Aug-08-00 05:10pm



